EXIT PLANNING AND SERVICE TRANSFER ARRANGEMENT

1. INTRODUCTION 

1.1 
This Schedule describes provisions that should be included in the Exit Plan, the duties and responsibilities of the Supplier to the Customer leading up to and covering the expiry or termination (howsoever arising) (including partial termination) of this Contract and the transfer of service provision to a Replacement Supplier. 

1.2 
The objectives of the Exit Planning and Service Transfer Arrangements are to ensure a smooth transition of the availability of the Services from the Supplier to a Replacement Supplier at the termination (howsoever arising) (including partial termination) or expiry of this Contract. 

2. EXIT PLANNING AND SERVICE TRANSFER ARRANGEMENTS 

2.1 The Supplier agrees to indemnify and keep the Customer fully indemnified for itself and on behalf of any Replacement Supplier in respect of any claims, costs (including reasonable legal costs), demands, and liabilities arising from the provision of incorrect information provided to the Customer by the Supplier, to the extent that any such claim, cost, demand or liability directly and unavoidably arises from the use of the incorrect information in a manner that can reasonably be assumed to be proper in bidding for or providing services similar to the Services. 

3. EXIT PLAN 

3.1 Further to Clause 5.7 (below), the Customer shall review the Exit Plan within twenty (20) Working Days of receipt from the Supplier and shall notify the Supplier of any suggested revisions to the Exit Plan. In this respect, the Customer will act neither unreasonably, capriciously nor vexatiously. Such suggested revisions shall be discussed and resolved within ten (10) Working Days. The agreed Exit Plan shall be signed as approved by each Party (within thirty (30) Working Days after submission of the draft Exit Plan). 

3.2 The Exit Plan shall provide comprehensive proposals for the activities and the associated liaison and assistance that will be required for the successful transfer of the Services. The Supplier shall ensure that the Exit Plan shall include as a minimum: 

· a detailed description of how the Services will be ceased and transferred to the Customer and/or the Replacement Supplier as the case may be; 

· details of the management structure to be employed by the Supplier to effectively transfer the Services to the Customer and/or Replacement Supplier as the case may be; 
· details of how relevant knowledge will be transferred to the Customer and/or the Replacement Supplier; and 

· details of contracts (if any) which will be available for transfer to the Customer and/or the Replacement Supplier upon expiry or termination of the Contract together with any reasonable costs required to effect such transfer (and the Supplier agrees that all assets and contracts used by the Supplier in connection with the provision of the Services will be available for such transfer); 

· proposals for the training of key members of the Replacement Supplier’s personnel in connection with the continuation of the provision of the Services following the expiry or termination (howsoever arising) of this Contract charged at rates agreed between the Parties at that time; 

· proposals for providing the Customer or a Replacement Supplier copies of all documentation: 

· used in the provision of the Services and necessarily required for the continued use thereof, in which the Intellectual Property Rights are owned by the Supplier; and 

· relating to the use and operation of the Services; 

· proposals for the methods of transfer of the Services to the Customer or a Replacement Supplier; 

· proposals for the assignment or novation of all Services, leases, maintenance agreements and support agreements utilised by the Supplier in connection with the performance of the Services; 

· proposals for the identification and return of all Property in the possession of and/or control of the Supplier or any third party (including any Sub-Contractor); 

· proposals for the disposal of any redundant Services and materials; and 

· proposals for the supply of any other information or assistance reasonably required by the Customer or a Replacement Supplier in order to effect an orderly handover of the provision of the Services. 

3.3 The Exit Plan shall be reviewed and updated by the Supplier. In this regard, the Supplier shall provide a revised version of the Exit Plan to the Customer on or before 31st July and 31st January each Contractual Year (or more frequently as may be agreed between the Parties). The revised Exit Plan shall be reviewed and agreed in accordance with the provisions of paragraph 3.1 of this Schedule. 
4. ASSISTANCE ON EXPIRY OR TERMINATION
4.1 In the event that this Contract expires or is terminated the Supplier shall, where so requested by the Customer, provide assistance to the Customer to migrate the provision of the Services to a Replacement Supplier including as set out in the Exit Plan. 

5. PRE-EXIT OBLIGATIONS 

5.1 The Supplier agrees that, subject to compliance with the Data Protection Legislation: 

· within twenty (20) Working Days of the earliest of: 

· receipt of a notification from the Customer of a Service Transfer or intended Service Transfer; or 

· receipt of the giving of notice of early termination of this Contract or any part thereof; or 

· the date which is six (6) Months before the due expiry date of this Contract, 

· it shall provide a list of those of its, its Staff, or its Sub-Contractors', who are wholly or mainly assigned to the provision of the Services which the Supplier believes will transfer to the Customer or the Replacement Supplier (as the case may be), together with Staffing Information in relation to such employees; 

· at least ten (10) Working Days prior to the Service Transfer Date, the Supplier shall provide to the Customer for itself or on behalf of any Replacement Supplier (as the case may be) a final list of employees which shall be transferred under TUPE (the “Transferring Supplier Employees”) and any updated Staffing Information in relation to such Transferring Supplier Employees; and 

· the Customer shall be permitted to use and disclose information provided by the Supplier under paragraph 5 of this Schedule for informing any tenderer or other prospective Replacement Supplier. 

· The Supplier warrants, for the benefit of the Customer and any Replacement Supplier, that the information provided under paragraph 5 of this Schedule shall be complete, true and accurate. 

· From the date of the earliest event referred to in paragraphs 5.1.1.1 to 5.1.1.3 of this Schedule, the Supplier agrees that it shall not, and agrees to procure that its Sub-Contractors shall not without the prior Approval of the Customer in respect of those employees engaged in the provision of the Services: 
· increase or reduce the total number of employees so engaged, or give notice to terminate the employment of any such employees; or 

· replace or re-deploy any such employee other than where any replacement is of equivalent grade, skills, experience and expertise; or 

· make, promise, propose or permit any changes to their terms and conditions of employment (including any payments connected with the termination of employment). 

5.2 Within seven (7) Working Days following the subsequent Service Transfer Date, the Supplier will provide to the Customer or any Replacement Supplier, in respect of each person on the Final Staff List (as defined under Clause 17.1.2) who is a Transferring Supplier Employee: 

· the most recent Month's copy pay slip data; 

· details of cumulative pay for tax and pension purposes; 

· details of cumulative tax paid; 

· tax code; 

· details of any voluntary deductions from pay; and 

· bank/building society account details for payroll purposes.
6. Exit Planning

6.1
The Supplier shall, within three (3) Months after the Commencement Date, deliver to the Customer a plan (the "Exit Plan") which sets out the Supplier's proposed methodology for achieving orderly transition of the provision of the Services from the Supplier to the Customer and/or the Replacement Supplier on the expiry or termination of this Contract.  Within thirty (30) Working Days after submission of the draft Exit Plan (or any revised Exit Plan) the Parties will use their reasonable endeavours to agree its content and if they are unable to reach agreement then the dispute shall be referred to the Dispute Resolution Procedure.  The Supplier will review and update the Exit Plan within one (1) Month of each anniversary of the Commencement Date and shall comply with the exit planning provisions. 
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TCA/3/7/1088   –             Services - Exit Management Plan

This document is intended to set out the approach to “Exit” activities and Governance arrangements as agreed between the Parties. The Parties are contractually responsible for the Exit and service transfer arrangements required upon expiry of the Contract in order to achieve an orderly transition. 

1. ASSISTANCE ON EXPIRY OR TERMINATION
1.1 The Exit Plan shall provide comprehensive proposals for the activities and the associated liaison and assistance that will be required for the successful transfer of the Services in clause with PART E – Protection of Information and clause H6 – Recovery upon Termination of the Contract. The Contractor shall ensure that the Exit Plan includes: 

	Area
	Activities

	Exit Plan
	a) The Contractor shall provide to the MCA Contract Manager a detailed Exit Plan (including the support of on-boarding requirements to any Replacement Contractor – nominated as a preferred bidder) and description of how the Services shall be ceased and transferred to the MCA and/or the Replacement Contractor as appropriate. This Exit Plan shall be delivered to the MCA Contract Manager six months prior to the end of the Contract. The MCA Contract Manager, having reviewed the Exit Plan in conjunction with the Contractor and separately with the Replacement Contractor, shall notify the Contractor of any reasonably required changes within 15 working days of award of a new contract to a Replacement Contractor. The MCA Contract Manager and Contractor shall agree the Exit Plan within (  ) working days of award of a new contract to a Replacement Contractor. The Exit Plan shall be completed by the Contractor at no additional charge to the Authority. All costs associated with the delivery of the Exit Plan shall be borne by each party. 
b) The Contractor shall include proposals for the supply of any other information or assistance reasonably required by the MCA in order to effect an orderly handover of the provision of the Services. 
c) The Contractor and MCA shall each appoint a lead Transition Manager for the exit and transition arrangements six months prior to expiry of the agreement.  These persons shall also act as Remedial Managers to act as a point of contact following Contract Expiry

d) The Contractor shall include proposals for providing the MCA copies of appropriate documentation: 

· used in the provision of the Services and necessarily required for the continued use thereof, and 

· relating to the use and operation of the Services; 

e) The Contractor shall include proposals for the identification and return of all MCA property and assets in the possession of and/or control of the Contractor or any third party (including any Sub-Contractor) as part of the Exit Plan; 
f) The Contractor shall conclude all existing cases arising within the Contract Period to completion.
g) The Contractor shall investigate and reply in writing to the requestor for all Service complaints, FOI and Data Protection enquiries and appeals submitted arising from the delivery of the Service by the Contractor during the Contract Period and that materialise following the contract termination date.    



1.2 The Contractor shall meet the following minimum data/material requirements:

	
	

	Data / Material Requirements
	a) At Contract end date return to the Authority all Confidential Information and Intellectual Property Materials belonging to the Authority in its possession or in the possession or under the control of any permitted Contractors, sub-contractors, agent or joint venture partners which was obtained or produced in the course of providing the Services or alternatively confirm in writing its safe disposal and/or destruction to the MCA Contract Manager within one month of the end of the contract end date. The materials shall include, but not be limited to, Store Operational Instructions, Test Results, Leaflets and any MCA branded material. 
b) Immediately deliver to the Authority all Property (including materials, documents, access keys and information) provided to the Contractor under clause B8.

c) Personal data shall only be retained by the Contractor for the period agreed between both parties in Annex H (Data Handling) of the Contract. Any remaining data will not include any personally-identifiable data, i.e. names, addresses, postcodes, phone numbers, case notes, dates of birth, or any other personal data relevant to the Customer.

d) Subject to clause e) below, the Contractor shall destroy all other non-personal data and related materials received from MCA at the end of an agreed retention period and will create a data destruction certificate/letter for this to certify that the data files have been securely destroyed. This process will include any intermediate import/export files, file copies, temporary files associated with the same data, including emails. The data destruction certificate/letter shall be returned to the MCA Contract Manager within 2 months of Contract end date. The Authority specifies that there is no maintenance of any ongoing data required.

e) Some non-personal data shall be left within the Contractor systems for the purposes of maintaining a proper audit of work and payments. This remaining data can include MCA case identifier, record of date/time of contact, method of contact, agent identifier, contact outcome, payment amount, and case closure reason code. If any non-personal data is retained by the Contractor, the Contractor shall provide details of all information being retained after contract expiry to the MCA Contract Manager and on the annual anniversary of the expiry date thereafter.  This shall include:  

· What data is being retained

· Why is it required

· How will it be used

· How will it be securely stored

· How will it be destroyed when no longer required 




1.3 The Contractor shall:

	Payments


	a) Using best endeavours submit all invoices for payment within 20 working days following the fulfilment of the Services to Customers.


